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ILLINOIS TELECOMMUNICATIONS RELAY SERVICE AGREEMENT
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THIS ILLINOIS TELECOMMUN1CAT10NS RELAY SERVICE
AGREEMENT is made and entered into as of this 3/ $r day of August 1999
by and between Sprint CommunicalJons Company, L.P., a Delaware limited partnership,
with its offices at 8140 Ward Park-way, Kansas City, MO 64116 ("Vepdor"), and the
Illinois Telecommunications Access Corporation, an Illinois not-for-profit corporation
("IT.A.C"), with its offices at 3001 Montvale Drive, Suite D, Springfield, Illinois 62704,
acting on behalf of each of its member Illinois Local Exchange Carriers.

REC IT ALS:

V,'HEREAS, Section 13-703(b) of the Illinois Public Utilities Act and Title IV of
the Americans with Disabilities Act of 1990 and the standards and regulations
promulgated by the Federal Communications Commission under the Title IV of the
Americans with Disabilities Act of 1990 require all Local Exchange Carriers to provide
Telecommunications Relay Service (as defined below);

\\"HEREAS, each of thr Illinois Local Exchange Carriers is a member of ITAC,
and each Illinois Local Exchange Carrier has delegated to ITAC the authority to take such
actlClTI5 on behalf of it as shall be necessary for each Illinois Local Exchange Carrier to
comply \vith its obligations under the Illinois Public Utilities Act, including the
obligation of the JIIinois Local Exchange Carriers to ?ro\'ide Telecommunications Relay
SeT\ice;

\\'HEREAS, the Illinois Commerce Commission has promulgated rules governing
IT:\C and relating to the provision of Telecommunications Relay Service in Illinois;

\\'HEREAS, pursuant to the J1linois Commerce Commission's rules, ITAC issued
a Request for Proposal on or about February 2, 1999 regarding the provision of
Telecommunications Relay Service in Illinois;

\\'HEREAS, Vendor submitted to ITAC a proposal for the provision of
Telecommunications Relay Service for the State of Illinois, which was submitted to
ITAC on April 15,1999; and

\\'HEREAS, the Board of Directors oflTAC has accepted the Vendor for
provision of Telecommunications Relay Service to Illinois pursuant to the terms and
conditions of this Agreement, and, pursuant to the applicable Illinois Commerce
Commission's ru.ks, will .>eek thJ: TI1inois Commeru Commission'.s.Jljlprm'.al of
Vendor's provision of Telecommunications Relay Service pursuant to this Agreement.

l\OW, THEREFORE, for good and valuable consideration, the receipt and
sufflciency of which is hereby acknowledged, the parties agree as follows:



1.10 "Billable Minutes" means all Conversation Minules incurred for the
following TRS Calls made pursuant to this Agreement: (a) intrastate, (b) intrastate to11­
free (U, 800, 888 and 877) IRS Calls allocated per the NECA Formula, and (c) Billable
Roaming IRS Calls. Billable Minutes shall not include any olher Conversation Minutes,
such as those incurred for interstate and international TRS Calls.

1.11 "Blocked" means any attempted TRS Calls that do not reach the first
switch at a CA Center within one-to-two (I to 2) seconds (i) after the IRS Call has
accessed the Vendor's inter-exchange network, and/or (ii) after a signaling malfunction
within the Vendor SS7.

\.12 "CA Center" means a Center at which CAl; perform Relay Services for
IRS Calls.

1.13 "Center" means the Vendor's Relay Servi,:e facilities (either collectively
or indi\'idually as the context indicates) that are part of the: Vendor's IRS center network,
subject to Sectjons 23 and 3 below.

1.14 "Commencement Date" shall mean February 1,2000.

1.15 "Commission" means the Illinois Commerce Commission, or any
successor agency.

1.16 "Communications Assistant" or "Q" means a person who Transliterates
conversations from text to voice and from voice to text bet"..een Users of Relay Services,
or otherwise provides Relay Services to Users on TRS Calls hereunder.

1.17 "Conversation '\tinutes" means only the time, measured to the nearest
tenth of a minute, in a TRS Call, that the calling User is: (a) connected to the called User
(extended by the Relay Service); (b) connected to a Voicemail System at the called
User's number (subject to the one TRS Call per voicemail restriction set forth in Section
~ of Attachment E; or (c) connected to a recorded message or intercept for the called
User's number. Conversation Minutes does not include any other time, including,
without limitation: (i) time required for TRS Call set-up; (w) time required for IRS Call
....Tap-up; (x) IRS Calls that have reached numbers that are busy or receive no answer; (y)
time in queue; or (z) time between TRS Calls (~, a User finishes one IRS Call and
provides information for a sequential TRS Call).

1.18 "Disaster Recovery Plan"means the Jktaile.d plan.fur backup.and disaster
recovery that is maintained by Vendor and attached hereto as Attachment I.

1.19 "Effective Date" means the day and date first above indicated.

1.20 [intentionally omitted]
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1.21 "KC" means the Federal Communications Commission. or any successor
agency.

1.22 "FCC Regulations" means the FCC regulations set forth in 47 CF.R.
Part 64 Subpart F.

J.22 "Illinois AecQunt Manal1er" shall have the meaning given in Section 4.1.

1.23 "Intellectual Propem' Rigbts" means registered and unregistered
copyrights; patents (including continuations, continuations-in-part, divisionals,
provisionals, re-examinations and reissues) and patent applications; registered and
unregistered trademarks and/or service marks, and applications for regis':ration of such
marks; trade secrets; confidential information and other intellectual property rights
throughout the world.

1.24 "1XC" means an lnterexcbange Carrier, which is a telecommunications
carrier providing imerexchange service as defined in Section ]3·205 of ihe Act.

1.25 "LE..C" means an Illinois Local Exchange Carrier, which is a
telecommunications carrier providing local exchange telecommUnications service as
deflncd In Section 13-204 of the Act; and includes telecommunications carriers thai are
mutua] conccms as defined in Seclion 13·202(b) oflhe Acl.

1.26 ""rCA formul!l" means the NauonaJ Exchange Carner Assoeialion
standard for apportioning toll-free mtrastate (U, 800, 888 and 88~) TRS Calls bet" een a
slate anc federal jurisdictional payment responsibility (or, such other apportionment
formula as succeeds the NECA standard by mutual agreement of the parties).

1.27 "Policy aDd Procedures Manual" means the Vendor's policy and
procedures manual regarding TRS Calls (including, but not limited to, as set forth in

Section 4 (, below).

1.28 "Prior Agreement" means that certain Illinois Telecommunications Relay
Service Agreement by and between AT&T Corp. and ITAC dated July 14, 1994.

1.29 "Prior Vendor" means AT&T in its capacity as provider of Relay Service
pursuant to the Prior Agreement.

1.30 "Proposal" means the proposal Vendor submitted to ITAC on April 15,
1999 in response to the RFP and the supplemental responses provided in response to
JTAC's follow-up questions.

1.31 "Rela)' Svstem" means the facilities, equipment, sow,'are and personnel
used by Vendor to provide the Relay Service, as more fully set forth in Section 2.2 below.

s



1.32 "RoamiDll TRS Calls" means TRS Calls originating outside the Stale of
Illinois and tenninating either in Illinois or outside Illinois made by Users using access
numbers allocated to Illinois Relay Service. "Billable Roamip~ TRS Calls" means only
those Roaming TRS Calls that originate in one state and tenninate in the same state.

1.33 "REf" means the Request for Proposal issued by ITAC on or about
February 2, 1999 for the provision of Telecommunications Relay Service to callers in the
State of Illinois.

1.34 "Bykf' means the Commission's rules governing ITAC andlor related to
the provision of Telecommunications Relay Service, which rules are set forth in 83 1Il.
Adm. Code Part 756.

J.35 "StaffLiaisop" mean. the Commission Staff Liaison established by 83 Ill.
Adm. Code Sec. 755.400.

1.36 "Telecommunications Bela\' Seryice", "IRS" or "Relay Sen'ice"
means. as more fully set forth in Section 2.2 below, telephone transmission services that
pro\ide the ability for an individual with a hearing or speech disability to engage in
communication by wire or radio with a hearing individual in a manner that is functionally
equi\'alem to the ability of an individual who does not have a hearing or speech disability
,C> communicate using voice communication ser....ices by wire or radio.

1.37 "Tota) BjIlable ;\Jinutes" shall be the sum of all Billable Minutes for all
TRS Calls placed during the applicable monthly billing period.

J .38 "Translitnate" means either (a) to voice a message received by means of
a TIY: or (b) to send by TTY a voiced conversation.

1.39 "II" or "IIX" means text telephone, u" a device which employs
graphic Dr braille communication in the transmission of coded signals through a wire Dr
radio communication system, including, but not limited to, any wireline or wireless
telephone equipped with keyboard for transmission of alphanumeric characters andlor
braille language symbols, and any means detennined acceptable by the FCC.

1.40 "TRS Call" means a local, long distance or international call by a User
utilizing the Relay Service.

1.41 "TTY User" means an individual usin!! a TTY who is originatin,g or
receiving a TRS Call.

1.42 "l!.itr" means either a TTY User or a Voice User.

1.43 "Voice User" means an individual who is not using a TTY and who is
originating or receiving a TRS Call, u., a hearing individual.



• 1.44 ..Voicemail System" means any automated system that receives leJephonc
c"lIs and slores a message based on the answered call, whether a telephone answering
machine, a computer or otherwise.

2. PROVISION OF TELECOMMUNICATIONS RELAY SER\JCE

2.1 Rela)' Service Start Up' Transjtion from Prior Vendor Vendor shall
perfonn all tasks and services necessary to ensure an orderly transition 10 Vendor's Relay
Service. Vendor shall transition ITAC to Vendor's Relay Service in accordance with the
transilJon plan set forth on Attachment H.

2.2 Provision of Bela)' Serylce and Relav System.

2.2.1 Vendor shall provide the Relay Sm'ice for the benefit of State of
lIlinois Users of the Relay Service in accordance with the obligations set fonh In

Attachments A and B, and as otherv-'ise set forth in this Acreement.. -
2.2.2 Vendor shall proyide, maintain, operate, repair and upgrade the

Relay System for the provision of Relay ServIces, in accordance with the system
requirements set forth in Attachments C and D and as otherwise set fonh in this
Agreement Section 662 sets forth the applicable proviSIOn regarding the Issue of price
reYlsions fnr technology upgrades .• 2.3 Rela\' Smice Center(s).

••

2.3.\ Vendor agrees to pro"ide Relay Service only from the Cenler,
subject to Sectjons 2J.2 and 2.3 J below.

2.3.2 JTAC may, in its sale discretion but with no less than \20 days
prior wntten notice to Vendor, request that Vendor cease using one or more of the
Cenlers for perfonning the Relay Services. Promptly upon the last day of the not less
than 120 day period set forth in the preceding sentence, Vendor shall cease using such
Centers for provision of the Relay Services.

2.3.3 Vendor shall not remove a Center from performing Relay Services
under this Agreement without the prior, written approval oflTAC, unless the Center is
being permanently closed and ceases to perform any relay services of any kind for any

person or entity.

24 Re~uJato!:YStandards.

24.1 Vendor shall provide the Relay Service and the Relay System in
fuJi compliance with the provisions of this Agreement, the Rules and the FCC
Regulations, subject to joint pricing review obligations sel forth in Section 6.6. For
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instance, the Relay Service shall at all times confonn, at a minimum, 10 the "Standards of
Service for Telephone \..ItiiJties" set forth in 83 III. Adm. Code Part 730, as may be
amended from time to time. and as may be appropriate for Relay Service.

2.4.2 If any services, functions or responsibilities not specifically
described in this Agreement are an inherent or necessary part of the perfonnance of the
Relay Service, they shall be deemed to be included within the scope of the Relay Service
as if they were specifically described in this Agreement unless ITAC detennines, at any
time during the tenn of this Agreement, that such services, functions and/or
responsibilities materially adversely affect the scope and function of the Relay Services
specifically described in this Agreement.

2.4.3 In the event of an actual conflict between the FCC Regulations, the
Rules and .his Agreement, the order of priority only for resolving the conflict shall be. (x)
the FCC Regulations, (y) the Rules and (z) this Agreement, unless a different order of
priority is established by a governing statute and/or regulation. Notwithstanding the
foregoing, if the Rules contain standards or perfonnance requirements that are more
stnngent than those set forth in the FCC Regulations, the Rules shall have priority over
the FCC Regulations with respect to such standards or perfonnance requirements.
Similarly. if this Agreement contains standards or perfonnance requirements that are
more stringent that those set forth in either the FCC Regulations and/or the Rules, then
this Agreement shall have priority with respect to such standards and/or perfonnance
requirements.

24.4 The Vendor shall meet the FCC's standards for Relay Service
necessary to maintain state certification at all times.

2.4.5 If the standards for Relay Service operations set forth in the Rules
or the FCC Regulations change as a result of amendments or interpretations of the Rules
or the FCC Regulations by governing bodies of competent authority, Vendor agrees to
provide Relay Service in accordance with such changes. If any Rule or FCC Regulation
change materially adversely affects the ability of Vendor to provide Relay Service on the
same or similar technological or economic basis as contemplated by this Agreement, the
panies shall meet to review the effect of such changes pursuant to Section 6,6.1 below;
provided, however, that Vendor shall not be excused from perfonning its obligations
hereunder.

2.4.6 ITAC shan infonn Vendor promptly of any amendment or change
in interpretation or enforcement of the Rules. Vendor shall infonn ITAC promptly of any
.amendment or mange in interpretation Dr enforcement of the FCC Regulatioll&.

3. Sl'BCO;-\TRKIORS

3.1 Use of Subcontractors. Vendor shall not use any subcontractor other than
an ITAC-approved subcontractor to perfonn Relay Services.
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3.2 Injtjal Notice of Subcontractors. The subcontractors listed in Attachment
M shall be deemed approved by ITAC for the scope of subcontracted services set forth in
that AtlJchment M.

3.3. Notice of Subcontractors. Prior to entering into any subcontract with a
subcontractor subject to Section 3.1, Vendor shall provide ITAC reasonable prior written
notice specifying (i) the proposed subcontractor with firm name, (ii) the qualifications of
the proposed subcontractor and a description of the subcontractor's ability to perform the
work under the subcontract, (iii) the components of the Relay Service affected, (iv) the
scope of the proposed subcontract and (v) an explanation of the reasons for the proposed
subcontract.

3.4 Removal of Subcontractors. ITAC also shall have the right during the
term of this Agreement to direct Vendor to replace any subcontractor as soon as possible,
if (i) the subcontractor's perfonnance is materially deficient; (ii) good faith doubts exist
concerning the subcontractor's ability to render future perfonnance because of changes in
the Subcontractor's o"'nership, management, financial condition, or otheffi'ise; or (iii)
there have been material misrepresentations by or concerning the subcontractor. JTAC's
right to have Vendor replace a subcontractor as stated in the preceding sentence shal! be
subject to (x) ITAC having provided Vendor with a notice of the problem subcontractor,
in which notice ITAC shall use reasonable efforts to specify ITAC's issues with the
subcontractor, and (y) Vendor shall have thirty (30) days from the date of receipt of such
notice to cure (or cause the subcontractor to cure) to ITAC's satisfaction, the issue, raised
in !TAC's notice. This Section 34 shall nOI limit ITAC's other rights and remedies set
fonh in other provisions of this Agreement.

3.5 Vendor Responsibility for Subcontractors. Vendor shall remain
responsible for obligations performed by subcontractors to the same extent as if such
obligalions were perfonned by Vendor's employees. Vendor shall be ITAC's sole point
of contact regarding the Relay Services, including with respect to payment. Vendor will
be liable for, and will indemnify and hold harmless, ITAC and the LECs from and against
any claim arising from any act, omission or negligence on the pan of any such
subcontractor(s) in the course ofperfonning services for Vendor hereunder.

4. PERSONNEL

4.1 Illinois Account Manaier. Kristine Shipley shall be the interim (i.e., first)
"Illinois Account Man8eer" for ITAC. The Illinois Account Manager (i) shall be
located in Springfield, minois {except that the interim Illinois Account Manager shall be
located in Dublin, OH); (ii) shall have primary responsibility to manage Vendor's
obligations under this Agreement and this management responsibility shall be the Illinois
Account Manager's primary job responsibility; (iii) serve as the single point of
accountability for issues regarding the Relay Services (including, without limitation,
Relay Service performance issues, contract modifications, billing and collection issues,

9



policies and procedures (and ITAC-requested changes to policies and procedures), end
user inquiries and complaints and inquiries from the Commission), and (IV) have day-to­
day authority for ensuring ITAC and TTY User satisfaction and allainrnent of all
perfomlance standards under this Agreement, including, but not limited lo, with respect
to authority over the Centers. Unless the following obligation would conflict with
Vendor's human resources and legal requirements for hiring and separation,Vendor shall
not remove or replace the JIIinois Account Manager without first providing to IT AC at
least thirty (30) days prior notice and receiving ITAC's approval of the replacement
Illinois Account Manager. If Vendor's human resources and legal requirements for hiring
and separation do not permit the foregoing, then Vendor shall provide ITAC as much
advance notice of any replacement as possible. Any replacement shall have substantially
similar or more credentials/experience in the field of provision of Relay Services and
substantially similar or more authority.

4.2 Escalation. If, at any time, ITAC desires to escalate one or more issues
regarding Vendor's obligations under this Agreement, then ITAC may contact the Illinois
Account Manager's senior management (including, but not limited to, those persons
listed in Attachment Pl. Those Vendor persons shall promptly (a) meet with ITAe to
discuss all relevant issues with ITAC, and (b) institute remedies within Vendor's
operation to address 11AC's concerns to ITAC's satisfaction.

4.3 Turno\'er of CAs. Without limiting its rights under this Agreement, if
ITAC reasonably believes that the turnover rate of CA personnel is affecting the quality
of Relay Sen'ice and so notifies Vendor, Vendor shall meet with ITAC to discuss the
reasons for the turnover rate.

4.4 CA Obligations Oyalification and Trainin~.

4.4.1 Each CA' shall be trained to, and shall perform as applicable to
each TRS Call routed to that CA, the Relay Service, including, but not limited to, the
functions set forth in Attachment A and the TRS Call procedures set forth in Attachment
.E. Vendor shall not use any volunteer CAs.

44.2 CA TRS Call Procedyres. CAs shall at all times, and for each TRS
Call, follow the TRS Call procedures set forth in Attachment E.

44.3 At a minimum, each CA shall be trained in accordance with the
training program outline set forth in Attachments F and N.

444 Vendor shall require that all prospective CAs take and pass a
quantifiable, performance-based Relay Communication Assistant Proficiency
Examination that will be reviewed and approved by ITAC. This examination will cover
spelling; typing; diction; relay procedures; characteristics of ASL as it may be reflected in
the wntten language of TTY users; hearing and speech disability cultures, languages, and

~. etiquette; ethics and confidentiality; and professional judgment. This test will have as its
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minimum requirements the proficiency skills for CAs mandated by this Agreement.
Vendor shall ensure thaI material from these tests is not available to the CAs before
testing time and shall change portions of the test from time to time as required to ensure
that testing accurately reflects the skills of the tested CAs. CAs shall be retested
annually; and Vendor shall test approximately 25% of its CAs each calendar quarter. No
one shall be employed or utilized as a CA until he or she has passed the proficiency
examination most recently taken by the CA, with the level required for a "pass" being
mutually agreed by the parties.

4.4.5 Any deficiencies in CA skills or performance (whether on an
individual CA basis or by more than one CA) shall be addressed as reasonably directed
by ITAC, in cooperation with Vendor.

4.4.6 Vendor shall observe all CAs on a monthly basis to ensure they
maintain the required standards of skills. Any deficiencies in skills shall be addressed by
Vendor immediately through supervisory feedback, ongoing coaching, additional
training, employee development plans, and other appropriate means.

45 CA Counseling and Support.

4.5.1 Vendor shall provide counseling and support program(s) that assist
CAs with the emotional aspects of relaying calls. The programs shall be available for use
by CAs for such counsehng and support, and shall be staffed rwenty-four (24) hDurs per
day, se'·en (7) days per week by trained counseling professionals.

4.5.2 CAs shall in no event give to the support person the names of the
callers imoh·ed. The counseling support system must strictly follow the confidentiality
provisions of this Agreement.

5. COl'l'FIDEJSIIAI uy

4.6 Policy and Procedures Manual. Vendor shall maintain and update the
Polin' and Procedures Manual throughout the term of this Agreement. Vendor shall
allow ITAC access to (and, at ITAC's request, shan provide ITAC a copy of) the most
recent version of the Policy and Procedures ManuaL The Policy and Procedures Manual
shall include, without limitation, policies and procedures governing confidentiality,
ethics, handling of emergency and crisis calls, process for the supervision of CAs,
consequences of noncompliance with policies, and functions and roles of a CA. Vendor
shall continuously review and revise its policies and procedures as needed throughout the
term of this Agreement to ensure that they are responsive to changing technology,
chanEinE re.,gulatory requirements, and the requests of ITAC, subject always to ITAC's
approvaL Vendor shall be responsible to ensure that CAs comply with the terms of the
Policy and.Procedures Manual and this Agreement.

• 5.1 General Nondisclosure Obligatjons.

II



5.1.1 Confidentiallnfonnatjon. In connection with tills Agreement and
the provision of Relay Service hereunder, either pany may disclose to the other (and
JTAC may disclose to the LECs, lTAC's Advisory Council and the Commission)
business, technical and other information andlor materials (in written, electronic or other
format) which the disclosing party considers proprietary and confidential (collectively,
"Confidential Information'').

51.2 Peanined Use and Disclosure.

(i) Confidentiallnformation shall only be used for the purpose
of pro\'iding Relay Service under this Agreement andlor as expressly permitted in this
Agreement. Confidential Information shall be reproduced only to the extent necessary
for that purpose.

(ii) The receiving party agrees to restrict disclosure of the other
party's Confidential Information to its employees with a need to know, and to advise
those employees of the obligations of confidentiality arising hereunder. Neither pany
shall disclose the other pany's Confidential Information to any third party without the
prior written approval of the other party, except that (x) either party may disclose the
other pany's Confidential Information to the FCC andlor the Commission pursuant to
their applicable rules andlor official requests; and (y) ITAC may disclose the 'vendor's
Confidential Information to the LECs and ITAC's Advisory Council, subject to the LECs
and JTAC's Ad\'isory Council complying with Section 5.l.2!j).

5.1.3 Neither pany shall be liable for the inadvenent or accidental
disclosure of the othet pany's Confidential Information, if such disclosure occurs despite
the exercise of a reasonable degree of care which is at least as great as the care such pany
normally takes to preserve its own proprietary information ofa similar narure.

5.1.4 These restrictions on the use and disclosure of Confidential
Information by a party shall not apply to any information which (a) is received from third
parties by the disclosing party without restriction; (b) is or has become publicly available,
other than by unauthorized disclosure; (c) is independently developed by such pany or
any affiliated company; or (d) is not reasonably known by such party to be Confidential
Information, which exception shall not apply to any Confidentiallnformation upon which
is stamped or wrinen the word "CONFIDENTIAL" when disclosed by the disclosing
pany. Additionally, these restrictions on use and disclosure shall not apply to Vendor
regarding information that is provided by Vendor to ITAC in compliance with SectioDS
Q.J...l and/or 2,l.

5.1.5 This Section 5,1 shall not limit the obligations set forth in Section



•
5.1.6 Not.vithstanding anything to the contrary in this Section 5.) except

Stllion 5 ) 5, the party owning any information and/or materials shall not be restricted
from any use or disclosure thereof under this Section 5 1.

5.2 Confidentiality oURS Calls.

5,2.1 All User names, TRS Calls, and all conversations, Transliterations,
subject matter and other content of any kind or nature, in such TRS Calls (collectively,
"IRS Conversations") will be strictly confidential, except as otherwise required or
penmtted by law. CAs, supervisors and other Vendor personnel will not reveal
information about any TRS Call, including the information below, except the minimum
necessary for billing purposes and except as otherwise required or permitted by law.

52.2 CAs shall be required [0 sign an agreement of confidentiality
promising not to disclose the identity of any Users, their own identity, or that of fellow
relay CAs or an~1 TRS Conversations learned, heard or seen during the course of relaying
IRS Calls. The foregoing confidentiality obligation shall be in force and effect at all
times during the period of employment with Vendor and at all times after tennination of
emplo)menl.

5.2.3 When training new CAs by the melhod of sharing past experience,
trainers shall not reveal any of the following infonnation:

• (a)
(b)
(cl

names, genders, or ages of the parties 10 the TRS Call;
originating or terminating points of the TRS Call; or
specifics of the information conveyed in the TRS Call.

•

5.2.4 CAs will not discuss, even among themselves or their super;isors,
any names or specifics of any TRS Call, except as required in instances ofresolYing
complaints. CAs may discuss the general situation with which they need assistance in
order to clarify ho",,' 10 process a particular type ofTRS Call or in a counseling situation.
CAs shall be trained to ask questions about procedures without revealing names or
specific information that will identify a User.

5.2.5 If a User is in an emergency or life-threatening situation, the CA
may notify the CA's supervisor and/or an emergency dispatcher of the User's name and
relevant information consistent with the procedures set forth in Section 12 of Attachment
:E,

5.2.6 W..tdung or listeniDE 10 TRS Calls by anyone other than the CA
performing Relay Services for that TRS Call is prohibited except as required for training
or quality assurance purposes or other purposes specifically authorized by ITAC and
consistent with Commission rules.
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5.3 A copy of the Vendor's confidentiality policy, which shall be consistent
with the terms of this Agreement, will be promptly provided to a User upon request by
that User. .

5.4 All claims of breach of confidentiality shall be promptly investigated by
Vendor, and Vendor shall notifY ITAC of all such claims, and the timing and results of
the investigation of such claims. A CA or other Vendor employee (or subcontractor or
subcontractor employee) who, after investigation, is found to have violated this
Agreement's confidentiality rules and regulations will be terminated immediately.

5.5 Vendor will be restricted to collecting and storing only that personal
information necessary to provide and bill for the Relay Service being rendered. Users
will not be required to give th·~ir full names or the full name of the party they are calling.
No information that is permitled to be collected will be recorded in any form without the
permission and knowledge of all Users on the TRS Call (except for billing purposes and
except for Customer Database: information applicable to a particular User for which only
the permission and knowledg<: of the applicable User shall apply). This information will
not be used for any other purposes, or distributed, transferred, conveyed or sold in any
manner or form to any third party.

5.6 Any paper printouts or electronic memory storage made at any Center of
communications conducted over the Relay Service shaj~ be destroyed at the completion of
the TRS Call except as required by law, required for provision of the Relay Service, and
except such information as is required for billing purposes.

5.7 The User preference database shall be confidential and shall not be
provided to any other relay service provider. The User preference database shall be
proprietary to Vendor and shall not be disclosed to any person or enti!)', provided, that
Vendor shall assist (including, but not limited to, at the request of ITAC) each User with
data in the database in maintaining, updating and confirming the accuracy of the User's
data.

5.8 No written or taped information regarding a TRS Call shall kept once the
TRS Call is released from the CA position. The "from" and "to" numbers shall be
deleted once the TRS Call has been terminated except as expressly required to perform a
Relay Service function (~, last nwnber redial). Once the TRS Call has terminated, the
billing information shall be transferred to the billing files and shall no longer be
accessible except for billing purposes.

0, PAyr.IEJIII TERMS

6.1 Charges, Vendor's sole charge to ITAC for Vendor's performance of its
obligations under this Agreement shall be in the amount of the Total Conversation
Minutes occurring in the monthly billing period multiplied by the price per minute set
forth in the Pnce Schedule in Attachment K. The charges described above shall
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constitute the only compensatioll that ITAC shall pay to Vendor for the perfonnancc of
senices under this Agreement. ITAC shall not be liable for any other costs incurred as a
result of Vendor's performance of this Agreement.

6.2 Invoicing.

6.2.1 Vendor shall invoice!TAC at monthly intervals in arrears for the
services provided in the preceding month under this Agreement.

6.2.2 All bills submitted to ITAC shall set forth all charges in sufficient
detail, and shall be accompanied or preceded by such supporting documentation,
including (without limitation) the reports r~quired under this Agreement and as ITAC
may other",.is~ reasonably require, to allow ITAC to detennine whether all amounts billed
are properly billable to ITAC, inclUding but not limited to the Total Billable Minutes.
ITAC agrees to give Vendor at least 30 days' prior written notice of an)' change in ITAC's
requirements !'or supporting documentation.

6.2.3 Undisputed invoiced amounts shall be due and payable by ITAC
"ithlD thirty (30) days from the date ofre~eipt by !TAC of the applicable invoice and all
supporting documentation. ITAC shall notify Vendor of disputed amounts. !TAC shall
not unreasonably dispute any invoiced amounts. In the event there is a disputed amount,
the parties shall provide supporting infcnr.ation to each other regarding the disputed
amount and shall negotiate in good faith to resolve the payment obligation regarding the
d!sputed amount.

63 User Charges. Vendor shall not charge Users any amount for the
obligations performed by Vendor under this Agreement. Users placing calls through the
Relay Sen'ice shall be billed by the individual LECs or !XCs (and not by Vendor unless
Vendor is the IXC of choice for the IRS Call), as if the User had placed the IRS Call
directly "'ilhout using the Relay Service. For purposes of the preceding sentence, Vendor
shall permit Users to bill IRS Calls to LEC calling cards, to IXC calling cards and credit
cards as set forth in Section 2{d) of Attachment B. Vendor shall also permit Users to
place collect TRS Calls and to bill IRS Calls to third parties.

64 Com Sent-Paid Calls. Vendor shall comply with FCC and Commission
requirements regarding bilIing for coin seni-paid calls.

65 Charges for Interstate and International IRS Calls.

6.5.1 Interstate and International Calls.

(a) Vendor shall treat all interstate (which shall be deemed to
include interstate 800, 888, and 877 calIs) and international costs involved in providing
the Relay Sen'ice (~, CA time, facility and equipment usage, overhead, billing and
administrative costs, etc.) as completely separate from intrastate costs; provided,
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however, that the following may be allocated to ITAC: (i) intrastate toll· free (s.g., 800,
888 and 887) TRS Calls to the extent of the NECA Formula, and (ii) Billable Roaming
TRS Calls. Notwithstanding anything in this Agreement to the contrary, lTAC will not
be required to reimburse Vendor for any costs or charges associated with the provision of
Relay Services for interstate and international TRS Calls.

(b) Compensation for interstate and intemational TRS Calls
will be according to FCC guidelines and shall not be the responsibility oflTAC. Rates for
intrastate, interstate and international long distance services shall be at the rate that would
apply to the User iflhe TRS Call had been placed by the User without the use of the
Relay Service. This rate shall not affect any applicable discounts offered to calling Users
by the carrier.

6.5.2 &filnd of)ntraState Toll CallRe~ Vendor will provide to
ITAC a monthly credit (against amounts owed from ITI.C to Vendor) in the amount
Vendor bills to Users for intrastate toll calls. The amou~t credited shaH be shown as a
line item on each invoice sent by Vendor pursuant to S~ctjon 6.2 above. This amount
will be calculated by crediting only the intrastate toll revenues billed by Vendor, but will
not include intrastate toll calls processed through any camer of choice other than Vendor.

6.6 Pricioi Review.

6.6.1 Rei:u]atjon The parties agree to review the pricing terms of this
Agreement to the extent of applicable changes 10 the FCC Regulations.

6.6.2 Technoloi:v tJplnades. To the extent technology upgrades are
either approved by ITAC pursuant to Section 4 of Attachment D or mandated by the FCC
or the Corrunission, the panies agree to review the cost to ITAC for such upgrades
pro\'ided, however, that ITAC shall not be responsible for the cost of any upgrade that
does nol add new functionality to the Relay Service or otherwise implement a User­
discernible improvement to the Relay Services.

6.6.3 Rii:hts to Reneiotiate on Tem Basis. For pricing in Attachment K
for option years 6, 7 and 8, the parties agree to negotiate and agree on the price, within
the range set fonh in Attachment K for the applicable option years, not later than eighteen
(18) months prior to the conunencement of the applicable option year. The panies may
negotiate a single price that will apply to more than one of the option years.

6.6.4 Pricini Review Guidehnes. This Sectjon 6.6.4 applies to Sectjons
~,M.2.and W. Pricing review.5 PWSuanltD!his SectiOlJ 6,9 will be performed by
both parties in good faith. Vendor shall not request price changes that are
disproportionately allocated to the State oflllinois for matters applicable to all
jurisdictions to which Vendor provides TRS. Vendor shall not be relieved of its
obligations to perform the Relay Services during any price review and/or renegotiations.



7. RECORDS AlSD REPORTING REOt:IRE!\1E1'irS

• 7.J General.

•

•

7.1.1 Vendor shall maintain suitable records of Relay Service operations
in sufficient detail to permit review and determination of Relay Service results and
compliance with the requirements of this Agreement, the Rules and the FCC RegulatiDns.

7.1.2 Vendor shall prepare:

(a) the reports described in Auachment J and Section 9.2
below.

(b) traffic studies and other records to the t:xtent and frequency
necessary to determine that sufficient equipment and an adequate operating personnel are
provided, and to determine that the requirements of the Rules, the FCC Regulations and
this Agreement are being met.

(c) an annual report of operations, traffic jJattems and
accounting details of the Relay Service (including, without limitation, a breakdown of
Con\'ersation Minutes and the calculation thereof, as ITAC may reasonably require), ID

sufficient detail II) enable ITAC to determine whether the requirements of the Rules. the
FCC Regulations and this Agreement are being met, and whIch shall include a shon
narrati"e regarding the past year's performance of the Relay Services and any
impronments and/or upgrades thereto made during that year.

(d) any other data and/or report reasonably requested by ITAC
in reporting formats satisfactory to !TAC.

7.1.3 Each of the reports and other items described in Sect jon 7.1.2
(except the annual report) shall be provided by Vendor to ITAC on a monthly basis
wl\hm twenty-one (21) days of the last day of each month of the term of this Agreement.
Timeiy submission of all reports by Vendor shall be a prerequisite to payment by ITAC
of Vendor's invoice for the month. All such reports shall be considered "supporting
documentation" for purposes of Sect jon 6.2,2 of this Agreement.

7.1.4 The annual report shall be provided not later than February 28 of
each calendar year of the term of this Agreement.

7.L5 Vendor .shall supply lTAC withropiesDflhe reports and Dther
items set forth in Section 7,1.2 (and the supporting detail from which Vendor prepared
such reports and other items) promptly upon ITAC's request and at such other times as
are set forth in this Agreement. Vendor's records and reports of Relay Service operations
shall be made available during normal business hours for inspection by ITAC or its
designated agents and consultants, the Commission, the Advisory Council andJor the
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Staff Liaison upon three (3) days prior notice at any time during the lerm of this
Agreement.

7.2 Ownership. Except as otherwise expressly set forth in this Agreement, ail
right, title and interest in and to all records, summaries, statistics, data, repom and other
information relating to the Relay Service prepared by Vendor as required by Section 7.1
shall be the property ofJTAC, to be used by JTAC for its business purposes as ITAC may
determine, in its sole discretion; provided that (a) aggregate data regarding all states
served by the Center shall be subject to the provisions of Section 5,1; and (b) the
technical specifications of the Relay System; staffing levels; and employee information
not set forth in this Agreement shall be proprietary to Vendor.

7.3 Performance Evaluation by ITAC. Vendor acknowledges and agrees that
ITAC, the Commission, the StafTLiaisun and the Ad\isory Council are each obliglted to
review the Relay Service operations in order to assure the furnishing of service in
accordance with the standards set forth in this Agreement. Accordingly, and in
accordance with the applicable Commission regulations (e.g., 83 Ill. Admin. Code
756.215) ITAC, the Commission, the Staff Liaison and the Advisory Council, or their
designated auditing agents (collectively, the "Reviewing Parties") shall have the right
from time-to-time to audit the Vendor's non-financial books, records, facilities and
operations to determine Vendor's compliance with this Agreement. Such audits may take
jJla~e at Vendor's offices and/or the Center(s) during normal business hours. Vendor
shall cooperate with the Reviewing Parties in completing any such audit. The Reviewing
Parties shall pay only their costs relating to the performance of such audit.
1'\otv,ithstanding the preceding sentence, ifsuch audit reveals that Vendor has failed
properly to account for the Conversation Minutes, then Vendor shall immediately pay to
ITAC (i) the amount overpaid by ITAC for any improperly charged Billable Minutes
together with interest on such amount at the rate often percent (10%) per annum accrued
from the date such amount was paid by ITAC to the date repaid by Vendor; and (ii) the
costs incurred by the Reviewing Parties in conducting the audit. Vendor shall also
promptly address and resolve (to ITAC's satisfaction) any non-monetary deficiencies in
Vendor's performance of its obligations revealed by the audit. ITAC shall cause its
employees (and the designating party shall cause its designated auditing agent) to be
bound by confidentiality obligations with respect to Vendor's materials reviewed in any
audit which confidentiality obligations shall be consistent with ITAC's confidentiality
obligations under this Agreement.

8. SER\lCE CREDITS

8.l General. Venoor acknowledges that in the event of.a failllre by V.e.n.dnr 1D

meet any of the standards for performance for which a credit is provided in this Section 8,
ITAC would sustain immediate and irreparable injury. Accordingly, if Vendor fails to
meet any such performance standards, then, in addition to any other remedies available to
lTAC at law or in equity, ITAC shall be entitled to the performance credits specified
below. IfJTAC recovers other monetary damages as a result of Vendor's failure to meet
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one or more of such performance standards, Vendor shall be entitled to set-off any
performance credits paid for the failure(s) giving rise to such recovery. Vendor
acknowledges and agrees that such performance credits are in the nature of liquidated
damages and that they are reasonable and not punitive in nature.

8.2 Blocked Call Perfonnance: ITAC shall be entitled to $2,500.00 for each
calendar day that the Average Daily Blockage Rate for all IRS Calls made pursuant to
this Agreement during the applicable time period is greater than one percent (1.0%).

8.3 Answer Perfonnance: ITAC shall be entitled to a performance credit of
$2,500.00 for each calendar day that either (a) the Average Daily Answer Time for all
TRS Calls made pursuant to this Agreement during the applicable 24-hour time period is
grealer than seven (7) seconds with a standard deviation of 2.9 seconds; or (b) less than
eight·five percent (85%) of all TRS Calls made pursuant to this Agreement during the
applicable 24-hour time period are answered within ten (10) seconds.

84 Deja;,' in Implementation of Sen·jce. IfRe\ay Service is not fully
implemented and available for use by Users at 12:01 am on the Commencement Date,
then Vendor shall pay an amount or amounts equal to the invoices of the Prior Vendor
reflecting Pnor Vendor's costs and fees in maintaining the Prior Vendor's Relay Services
~n operation until Vendor's Relay Service is fully operational. Notwithstanding the
foregoing, Vendor shall not be obligated under this Section 84 if the failure to meet the
aforesaid deadline is due to events beyond the reasonable control of Vendor and Vendor
has used its best efforts to meet the deadline .

8.5 [jntemionally omjtted]

86 Sen'ice Reliability: If a total failure (or a partial disruption, meaning thirty
(30%) percenl or more of all TRS Calls are unable to be completed) in Relay Service lasts
more than three (3) consecutive hours, or totals more than three (3) hours in any twenty­
four (24) hour period, ITAC shall be entitled 10 a perfonnance credit in an amount equal
to the average cost to ITAC of one (1) day's provision of the Relay Service, based on the
prior month's invoice. ITAC shall be entitled to such a perfonnance credit for each su~h

occurrence.

8.7 Additional Performance Credit Qbli~ations. The dollar amounts set forth
as performance credits in Sections 8.3.1, and U shall increase by ten percent (10%) on a
cumulative basis for each consecutive day performance credils are due under those
sections. Each performance credit set forth in each subsection of this Section 8 shall be
due and payable independent ofwhethcr other pcrfonnance credits.are due.and payable
with respect to the same or different matter or day.

8.8 Payment of Performance Credits. ITAC may, at its option. either (a) offset
the arnouni of any performance credits due ITAC pursuant to this Section 8 from amounts
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ITAC must pay Vendor pursuant to Sections 61 and 6.2 above, or, (b) require Vendor to
pay to ITAC the amount of any performance credits due ITAC pursuant to this Section 8.

9. PUBLICITY AND CONSUMER INPUT

9.1 Publicity. ITAC shaH be primarily responsible for publicizing the Relay
Service. Vendor and ITAC agree that ITAC shall be the primary point of contact for
Relay Service outreach requests within the State of Illinois and thai press releases and
other publicity materials which directlypromole Relay Service within the State ofillinois
to users of the Relay Service shall be coordinated through ITAC. Any publicity of Relay
Service to Users or potential Users within Illinois by Vendor shall be at the expense of
Vendor and shall be subject to the prior approval of ITAC's executive director (or hislher
designee at ITACl, which approval shaH not be unreasonably withheld. Vendor shall
provide to ITAC copies of any press releases or other publicity, advertising or marketing
materials relating to Relay Service prior to issuance, for ITAC's review and approval.
which approval shall not be unreasonably withheld. Vendor shall not issue any such
releases or materials without ITAC's approval. Vendor shall make its relay service
magazine ("Relay Today") available to Users.

9.2 QualiD' Assurance: CQnsumer SUD'eys.

9.2.1 Vendor shall mQnitor Relay Service quality by placing at least 300
anonymous test TRS Calls monthly. Such test TRS Calls shall be initiated rQuted 10 the
Centers on a blind basis. shall be made equally by Voice and TTY Users, and shall be
placed at a variety of times and on a variety of days. The quality of such test TRS Calls
shall be judged on specific points agreed upon by ITAC and Vendor. Vendor shall repon
monthly to ITAC the results Qf its quality monitoring, in substance and in format
acceptable tQ ITAC.

9.2.2 Vendor shall conduct all surveys or other measurement of 11linois
User satisfaction with Relay Service in compliance with the confidentiality requirements
Qfthe Rules ahd SectiQn 5 of this Agreement. Any surveys or other measurement Qf
IllinOIS Users' satisfaction with the Relay Service cQnducted by Vendor shall be at the
expense of Vendor and shall be subject to the prior approval ofITAC, which approval
shall not be unreasonably withheld. Vendor shall promptly provide all results of any such
surveys or other measurements to ITAC.

9.3 Input of AdvjSQT)' Council. Vendor recQgnizes and acknowledges that
ITAC is obliged to seek the input of the Advisory CQuncil in the provision of Relay
Service. Vendor agrees tQ make one or more of its managersfor Relay Service. includin,g
the Illinois Account Manager, available to meet in D1inQis with representatives ofITAC
and the Advisory Council, upon ITAC's request, at least twice per year at the AdvisQry
Council's bi-annual meeting. Vendor shaH not contact, or anend meetings with, the
Advisory Council regarding Relay Service withQut the prior apprQval of ITAC.
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10. REPRESENTATIONS AND WARM!"T1ES

10.1 Performance Warranty. Vendor represents and warrants that J1 shall
provide the Relay Services in accordance with the provisions set forth in this Agreement
and in a limely, professional and workmanlike manner. Vendor represents and warrants
that it shall use qualified individuals with suitable authority, training, education,
experience, competence and skill to perform the Relay Services.

10.2 facilities Maintenance. R~ajr and Ut'~ade Warranty. Vendor represents
and warrants (a) that it shall maintain the Relay System in accordance with all applicable
manufacturers' and licensors' specifications and in good operating condition; (b) that it
shall perform all necessary repairs and advisable preventive maintenance on the Relay
System to meet its representation and warranty in Sectjpn I0.2Ia); and Ie) that it shall
upgrade the Relay System as necessary to meet its obligations in this Agreement.

10.3 Efficjencyand CQst Effectiveness Warranty. Vendor represents and
warrants that J1 shall use commercially reasonable efforts to provide the Relay Sef\ices in
the most cost-effective manner consistent with the required level Qf quality and
pcrformance.

10,1 Non-lnfrjnjlement Warranty. Vendor represents and warrants that it shall
pcrfonn ItS responsibilities under this Agreement, including, but not limited to, providing
the Relay System. in a manner that does not infringe or misappropriate any Intellectual
Prop~rty Rights of any third party.

J0.5 Corporate Authority Warranty. Vendor represents and warrants to ITAC
that:

10.5.1 It has the requisite corporate power and authority to enter into this
Ah'Teement and to its obligations hereunder;

10.5.2 It has obtained, and shall maintain in full force and effecl, all
licenses, authorizations or permits required to perform its obligations under this
Agreement under all applicable federal, state or \ocallaws and under all applicable rules
and regul atlons of all authorities having juisdiction over the Relay Services; and

10.5.3 The execution, delive!), and perfol1llance of this Agreement and
the consurrunation of the transactions contemplated by this Agreement have been duly
authorized by the requisite corporate action on the part ofVendor.

10.6 Harmful Code.. Vendor represents and warrants that it shall take all
reasonable steps to prevent the introduction and proliferation of any virus or similar item
in the Relay System.

10.7 Year 2000 Compliance.
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10.7.1 Vendor represents and warrants that the Relay System, and all
components thereof, shall accurately process, store and exchange all date and time data,
including, but not limited to calculating, comparing, and sequencing from, into, and
between the twentieth and twenty-first centuries, including leap-year calculations;
provided that other information technology that is not part of the Vendor's network that is
used in combination with Vendor's Relay Service properly exchanges dale/time data with
the Relay System.

J 0.7.2 Ifany part of the Relay System does not comply with the foregoing
requirements, Vendor shall provide, at no expense to ITAC, all labor, materials, and
equipment necessary to make the Relay System fully compliant with the requirements of
Section J0.7, I.

10.8 Insurance Warranty. Vendorrepresents and warrants that it shall meet or
exceed the insurance requirements set fonh in this Agreement.

11. I"DDI~IfICATlQN

Il.l Indemnjfjcation by Vendor. Vendor agrees to indemnify, defend and hold
harmless ITAC, each LEC, and each of their officers, directors, agents and employees
from and against any and all third-party claims, demands, losses, costs, expenses,
obligatIons, liabilities, damages and recoveries (including, without limitation, interest,
penalties and attorneys' fees) (collectively, "Losses") incurred or suffered by IT AC, any
LEC, or any of their officers, directors, agents and employees (or any combination
thereof) arising out of or in any way relating to Vendor's provision of the Relay Service
and'or the Relay System, and Vendor's acts or omissions in the provision of Relay
Service and/or the Relay System.

11.2 Intellectual Property Indemnity. Vendor agrees to indemnify, defend and
hold ITAC harmless from and against any Losses arising out of a claim that the use by
any person or entity of the Relay Service andlor the Relay System, or any component
thereof, constitutes an infringement or misappropriation of any Intellectual Property
Rights of any third party. Vendor shall have the exclusive right to defend or settle any
such claim; provided, that no settlement shall impose any obligation, restriction or loss on
ITAC without its prior written consent. ITAC shall cooperate with Vendor in the defense
or settlement of such claim, at Vendor's expense. If Vendor determines that the right of
Users to the use of the Relay Service or the Relay System is likely to be abridged, Vendor
shall (i) take all reasonable steps necessary to procure any and all rights necessary such
that Vendor shall not be in breach o(jts obligations to provide the Relay Service and the
Relay System and shall not be infringing andlor misappropriating any Intellectual
Property Rights of any third party; or (ii) modify the Relay Service andlor the Relay
System so that no such infringement or misappropriate shall occur.
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\1,3 NQtjce QfClaims AssumptiQn QfDefense, Each perSQn or entity entitled
tQ indemnificatiQn under this Section II (an "Indemnitee") shall use reasQnable efforts to

give prompt notice tQ the perSQn or entity obligated to provide indemnificatiQn (the
"Indemnitor") Qfthe assertion Qfany claim, Qr the commencement Qf any suit, actiQn Qr
proceeding by any persQn or entity in respect of which indemnity may be SQught
hereunder (an "Action"), specifYing with reasQnable particularity the basis therefQr;
prQvided, however, that the giving Qf such notice shall not be a cQndition precedent tQ
indemni ficatiQn hereunder, The IndemnitQr may, at its Qwn expense, (a) participate in,
and (b) upQn nQtice tQ the Indemnitee and the IndemnitQr's WTitten agreement that the
Indemnitee is entitled tQ indemmfication pursuant to the applicable subsectiQn of this
Section II fQr LQsses arising Qut Qf such Action. at any time during the course Qf any
such ActiQn, assume, the defense thereQf; provided, however, that (i) the IndemnitQr's
cQunsel is reasonably satisfactory tQ the Indemnitee; and (ii) that the Indemnitor shall
thereafter consult with the Indemnitee upQn reasonable request from time to time with
respect tQ such Action, The Indemnitee shall have the right (but nQt the dUly) to
participate in the defense thereQf and tQ emplQY cQunsel, at its Qwn expense, separate
from the counsel emplQyed by the IndemnitQr.

1J 4 Settlement and Compromise, Any settlement or compromise made or
caused tQ be made by the Indemnitee Qr the IndemnitQr Qfany ActiQn shall also be
binding upQn the IndemnitQr Qr the Indemnitee, respectively, in the same manner as if a
final judgment Qr decree has been entered by a CQurt Qf cQmpetent jurisdictiQn in the
amount Qf such settlement Qr cQmpromise; provided, however, that nQ settlement or
cQmpromise shall be impQsed on the Indemnitor Qr the Indemnitee, respectively, as a
result of such settlement without its priQr written CQnsent. At least thirty (30) days' notice
Qf any propQsed settlement Qr cQmpromise Qf any ActiQn shall be given to the other pan}.
Notwithstanding the fQregoing, the IndemnitQr shall be entitled, in its sQle discretion, to
settle a claim for cash Qnly and only at its sQle expense, without the consent of the
Indemnitee,

12. I~StK\:"CE AND PERfORMANCE BOND

12, I Poljcjes, At all times during the term this Agreement, VendQr shall carry,
and requIre its subcQntractQrs tQ carry, the fQllowing insurance in no less than the
minimum amQunts required by law: (a) adequate cQntractual and Qther liability insurance
with respect tQ Vendor's Qbligations under this Agreement; and (b) all insurance
requirements that are required by the laws of the states in which the Relay System is
lQcated and the Relay Service is perfQrmed, including. but nQt limited to, wQrkers'
compensatiQn insurance and employer's liability insurance, All insurance pQlicies
Tequired under this Agreanent shall be issued by insurance companies licensed to dQ
business in the fQregQing states,

J2,2 Certificates, Certificates ofinsurance, attesting tQ the existence Qfthe
insurance coverage required by this SectjQn 12, shall be provided by Vendor tQ ITAC
upQn ITAC's request, ITAC shall be named as an additiQnal insured an all liability
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insurance policies held by Vendor and/or its subcontractors pursuant to its obligations
under this Agreement.

12.3 Performance Bond. Vendor shall furnish to ITAC, on or before the
Commencement Date, a performance bond in the amount of $7,500,000.00. Vendor shall
maintain that performance bond in full force and effect throughout the tenn of this
Agreement. IfITAC draws upon the bond at any time, which ITAC shall have the right
to do ifITAC determines in good faith that Vendor is in breach of its performance
hereunder and Vendor is failing to make any payments due ITAC for such breach, then
Vendor shall promptly bring the performance bond to its full amount as set forth in the
first sentence of this Section 12.3.

J:I. LIMITATION OF LIABILITY

13.1 No ConseQuenlial Damaies. In no event shall either party be liable to the
o':her for indirect, incidental, consequential, reliance, punitive or special damages,
including, without limitation, damages for lost profits, regardless of the form of action
under which such damages may arise. However, nothing in this Section shall limit
Vendor's liability (i) for its (or any of its subcontractors') willful or intentional
misconduct, or (ii) for bodily injury or death proximately caused by Vendor's (or any of
its subcontractors') negligence. The parties' indemnification obligations under this
Agreement are not limited or affected by this SWion 13 I.

13.2 IIAC's Failure 10 Perform. Vendor shall have no liability to ITAC for
damages caused solely by ITAC's or ITAC's contractors' (other than Vendor and its
subcontractors, and only to the extent such ITAC contractors are acting within the scope
of their contract(s) with ITAC) failure to perform its responsibilities under this
Agreement.

14. DISPLTE &ESOU:TION PROCEDURE

14.1 In the event of any disagreement regarding performance under or
interpretation of this Agreement and prior to the commencement of any formal
proceedings, the parties shall attempt in good faith to reach 8 negotiated resolution by an
officer or person of appropriate authority to resolve the dispute.

J4.2 If a dispute between the parties hereto arises out of or relates to this
Agreement, or its breach, and cannot be settled through such negotiations, (or if either
party determines, in its sole discretion at any time after the corrunencement of such
negotiations, that suctlnegotiations shall notTesolve the dispute) the Jlarties agree to
submit the dispute to a sole mediator selected by the parties or, at any time at the option
of a party, to mediation by the American Arbitration Association CAA,A"). Each party
shall bear its own expenses and an equal share of the compensation of the mediator and
administrative fees.
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14.3 If the dispute is nOl resolved by mediation withm thirty (30) day!> of the
date the first party gives notice of its desire to mediate the dispute, the dispute shall be
referred to a panel of three arbitrators (each of whom shall be experienced in the area of
telecDmmunication services) who shall otherwise be selected pursuant to the rules of the
AAA arbitration for arbitration pursuant to the rules of the AAA, which shall be
governed by the United States Arbitration Act. The arbitrators shall determine issues of
arbitrability but may not limit, expand or otherwise modify the terms of this Agreement
and shall not have authority to award punitive damages. The arbitration shall be held in
Springfield, Illinois. The decision of the arbitrators shall be final and binding on the
parties. Judgment upon any arbitration award may be entered in any court having
jurisdiction.

14.4 The parties, their representatives, other participants and the mediator and
arbitrators slwll hold the existence, content and results of the mediation and arbitration in
confidence.

\ 4.5 Nothing in this Sectjon 14 shall limit the right of either ITAC or Vendor to
obtain injunctive relief before, during or after the pendency of any arbitration proceeding
brought pursuant to this Agreement.

146 If a dispute described by 11AC by ".ritten notice to ",'endor has not been
resolved to 11AC's reasonable satisfaction pursuant to the negotiatio:ls ,et forth in
~jQn 14 1, ITAC shall have the right to reduce its payments under this Agreement hy
an amount equal to l".enty percent (20%) of the charges invoiced to ITAC in accordance
\nth this Agreement for each month prior to the earlier of (a) a resolution orthe dispute
to ITAC's reasonable satisfaction, or (b) a final award by the arbitrators pursuant to an

arbitration of the award. The arbitrators shall have the right to reduce a monetary award
to ITAC by the actual amount of ITAC's reduction in payments under this Section 14.6
or to mclude in an award to Vendor an obligation of ITAC to make payments of the
actual amounts of ITAC's reduction in payments made pursuant to this Section 14,6.

14.7 Vendor shall not have the right to cease performing its obligations
hereunder during the pendency of any dispute and/or grievance, except in the instance of
a breach by ITAC of its payment obligations as set forth in this Agreement.

15. l\IISCELLA,;"'EOUS

15,1 Term of Contract.

IS. I.l 'This Agreement shall commence orllhe later of (a) the
Commencement Date, or (b) the date of the Commission's final order approving this

Agreement.

15.1.2 If this Agreement has not been earlier terminated in accordance
with its provisions, the tenn of this Agreement shall expire three (3) years after the
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Commencement Date if no option year has been exercised pursuant to the next sentence.
ITAC shall have the right to extend the term of this Agreement by five (5) consecutive
one (1) year option terms, each exercisable by ITAC by written notice to Vendor no less
than ninety (90) days prior to the termination date of the then-current term.

15.1.3 No termination fee shall be payable in the event of early
termination by ITAC.

15.2 Termination for Breach.' Either party shall be entitled to terminate this
Agreement at any time by notice to the other party if the other party has committed a
material breach of any term hereof and failed to cure such breach within ninety (90) days
of receipt ofwritlen notice of such breach by the non-breaching party. Such termination
right shall not be the termillating party's exclusive remedy for such breach.

15.3 hents Upo, Termination.

15.3.1 RmIID ofConfidemiat Information. Upon expiration or earlier
termination of this Agreement, each party shall promptly return all Confidential
Information of the other party In its (or its subcontractors') possession and/or control;
pro\ided. however, that each party may retain one copy of the other party's Confidential
Information then in its possession or control for archival purposes only for use only for
on-going or subsequent inquiries and/or obligations pursuant to this Agreement.

15.3.2 Performance Bond. Upon expiration of the term (or earlier
termination) of this Agreement, if(a) Vendor is not then in uncured breach oflhis
Agreement, or (b) ITAC does not have an outstanding claim 10 the bond (in whole or in
pan). then IIAC shall release the performance bond set forth in Section 12.3.

15.3.3 Orderly Transjtion to Next Sen'ice Provider Upon expiration or
earlier termination of this Agreement, Vendor shall fully cooperate to transfer the
pro\ision of Relay Service to such service provider or providers as ITAC shall designate
in writing. Upon ITAC's .....'Titlen request, Vendor shall, with utmost good faith, provide
such services as ITAC may request to ensure an orderly transition from Relay Service
provided by Vendor to the services to be provided by the next provider. Such services
may include, without limitation, coordinating the discontinuance of Vendor's Relay
Service with the installation, testing, and activation of the next provider's relay service
and relay system. ITAC shall pay Vendor's reasonable time-and-materials rates for such
services and shan reimburse Vendor for any reasonable expenses incurred by Vendor at
ITAC's request. Pending transfer of relay service responsibility, iflTAC so requests,
V~dor shall continue to "mvide Re!ay'S~ryicql1!rn]ant'tt,.th~1erm.of this Agreemenl.
During the interim service period, all provisions of this Agreement shall apply.

15.4 Labor Actions. ITAC and Vendor will work together to formulate a
contingency plan to continue Relay Service in the event of any interruption in Relay
Sen'lce caused by a work stoppage or other labor action,



•

•

•

15.5 Assi~!J.l1lent.

15.5.1 Vendor shall not assign its rights or delegate its duties hereunder
(except to subcontractors approved pursuant to Section 3, and, then, only to the extent of
their approved subcontractor duties) without the prior ""Tilten consent of ITAC, which
consent shall nol be unreasonably withheld. In the event of an assignment under this
Section 15.5.1, Vendor shall retain responsibility to the extent necessary to assure the
integrity and performance levels of the Relay Service as provided for in this Agreement.
Any purported assignment in breach of this Sectjon 15.5.1 shall be null and VDid from the
stan and shall be a material breach of this Agreement.

15.5.2 ITAC's rights hereunder may be assigned and its duties hereunder
delegated to its successor without the consent of Vendor.

15,6 CDmmisf>jon Approval. Tills Agreement is subject tD the apprDval of the
Commif>f>ion, as set forth in 83 lJ1. Adm. Code Sections 756,116 and 756.120. Vendor
and ITAC each agree to use reasonable -:fforts to secure Commission approval Df this
Agreement as promptly as practicable. If Vendor is not a pany tD the Commission
proceeding Dr proceedings cDntempla1,ed in this Section) 5,6, ITAC shall provide prompt
notice to Vendor of the Commission's orders.

15.7 Consent to Jurisdiction. Vendor acknowledges thaI Relay Service IS a
service which is subject to Ihe jurisdiction of the Commission, Vendor hereby agrees to
abide by the rules, regulations and orders of the Commission with respect to the pW\'ision
of Rei a)' Service.

15.8 Choice of Law. This Agreement and the relationship of the panies
hereunder shall be governed by and construed in accordance with the laws of the State of
11 bnols, without regard to choice of law rules.

15,9 Entire Agreement. This Agreement constitutes the entire agreement of the
panies regarding the subject matter hereof, and supersedes all Dlher prior "'Titten and oral
agreements between the panies with respect thereto.

15.10 Amendment: Modification ufRelay Sen-ice. This Agreement can be
amended only by a writing signed by the parties hereto. Vendor shall make no changes in
the Relay Services or the Relay System which changes would materially affect the
provision of the Relay Service to Users or any portion of this Agreement without first
providing ITAC with at least thirty (30) days prior written notice and obtaining ITAC's
wntten consent.

15.i I Severability, Ifany provision of this Agreement shall be held unlawful or
otherwise unenforceable, such provision shaJl be severed and deemed deleted and the
remainder of this Agreement shall continue in fuJI force and effect, as if such provision
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had never existed, and the parties shall prDmptly negDtiate in gDDd faith tD replace the
affected provisiDn.

15.12 Waiver. ND waiver by either party of a default by the Dther shall be
deemed tD cDnstitute a waiver Df any other default, whether similar Dr dissimilar.

15.13 NDtices Notices by the parties tD Dne anDther shall be given in writing as
follo"..s (Dr tD such other persons as may subsequently be identified in a nDtice prDvided
in accordance with this Section 15,13). Such notices shall be effective (i) upDn delivery
in perSDn, or (ii) on the date of receipt if sent by U.S. first class mail, postpaid, or by
overnight deliver)' service, prepaid, as fDllDws:

If tD ITAC: Ms. Trudy Snell
Executive Director
IlI.nDis TelecDmmunicatiDns A:cess CorpDratiDn
3001 MDntvale Drive, Suite D
Springfield, IIlinDis 62704

lftD VendDr: Sprint Communications Company, L.P.
(address tD be provided by VendDr by written nDtice tD ITA C)
(ifnD address has been prDvided by VendDr, then use VendDr"s
address in first paragraph of this Agreement)
Attn: (Interim'Permanent) lllinDis AccDunt Manager

15.14 Title to Facilities and Equipment.

15.14.1 Title to the Relay System shall remain vested in VendDr.

15.14.2 ITAC shall have and retain sale right, title and interest in
and tD (a) all toll-free numbers utilized to access the Relay Service, with the exception Df
i lIar other FCC-impDsed access numbers; and (b) the name "lllinDis Relay Center".

15.15 Headings. The sectiDn headings used in this Agreement are fDr
cDnvenience Dfreference only, and shall nDt be used tD interpret the prDvisiDns Dfthis
Agreement.

15.16 Single PDint of Contact.

15.16.1 The parties shall each maintain a single pDint Df contact fDr the
purpose of official t:omrnunication. and TID'lices, and for resolving matters such as ReI ay
Service performance issues, contract amendments, invoicing and payment issues, User
inquiries and complaints, inquiries from the CDmmissiDn and/Dr the FCC and tariff
mDdifications lIAC may change its single point of contact by nDtice tD Vendor. Neither
party shall be restricted tD cDmmunicating with the other party's single point Df contract.



15.16.1 ITAC's initial single point of contact shall be:

• Name:

Address:

Telephone:
Fax:
E-Mail:

Ms. Trudy Snell
Executive Director
lJIinois Telecommunications Access Corporation
3001 Montvale Drive, Suite 0
Springfield, Illinois 62704
(217) 698·4170 (Vnl¥)
(217) 698-0942
itac I@aol.com

15.16.2 Vendor's initial single point of contact shan be;

15 J 7 Bindin~ Nature. This Agreement shall be binding on, and inure to the
benelll of, the panies hereto and their succeSSors and pennined assigns.•

Name:
Address;

Telephone:
Fax;
E-Mail:

Kristine Shipley
Sprint
(address to be provided by V/:ndor by
written notice to HAC)
(ifno address has been provided by Vendor,
then use Vendor's address ill first paragraph
of this Agreement)

•

1518 Independent Contractor.

15.18.1 Each party will conduct its business at its own initiative,
responsibility, and expense. This Agreement is not intended to, and shall not be
construed as, fonning a pannership or other fonn of relationship between the panies
except as independent contractors.

15.18.2 Individuals employed by each party are not employees of the
other, and the employing party assumes full responsibility for the acts and omissions of
its own employees acting in the course and scope of their employment. Each party has,
and retains the right to exercise, full control of and supervision over employment,
direction, compensation, and discharge of its employees, including compliance with
Social Security, withhoUiing.worters' wmpensation,lIllemplo)'ment,payroll tBx~, and
all other taxes and regulations governing such matters.

15.19 Return ofBjd Bond. ITAC agrees to return and/or cancel Vendor's
$1.000,000.00 bid bond at such time as this Agreement has been fully executed and
fmally approved by the Commission on a non-appealable basis.
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For TBH ~ Received 09/02/1999 14:48 in 02:42 on line (20) for TB~ • Pg 3/5
SEP--02-99 THU 02:03 PH SPRINT BUSINESS FINANOE FAX NO, 816854 2853

Mayer ~rown PAatt ~fl/~~ 3:36: PAQE 2/4 RightFAX

J5.20 SU("o'IY,Al- The following I'rovlsJolIs of lhis Al!r~~rn ..nt ~hbl1 ~lIryiyc

termination: 5. 7, 11. 13, 14, Dnd IS.
15.21 Aynjlijbjljty pfFulldll. ITAC'G finijncibl ",bJj~alilln~ 1il'C conLinj;CT1t upon

continuation of ilK regulatory :lnd/nr legi~lative fllnding meolmnisms, In the event that
the fundiug level 1'01' ITAC i~ reduced, lundinl' i~ nol ~pprovcd by thc Commission or the
Comml.~~jon andlor the State of minoi. legislature takcs such other action that materially
Impairs ITAC's ability 10 pt:rfl1lm ht:n:umler (cDllectively, lIl1 "Advcrsc Eycot"), ITAe
rc~erves the right III di~wnlinllt Iiny optiunHl items originally plIltha$ed 01' to Qdj~15t

, •• .lJliWllalO{y ~eryiec sp..,jJiL;utions in 1I1'1l~ to reduce costs. In thc CV~lIt of III Adv<:rsc
Hvenl, 'TAC RhOlllllave the ri~# to t.erminl\lc this Agreement without I!AC, the LEe, Dr
Ill. COllullj~"IOJl IllcltlTillllliubilil~W Vlllll!Uf.

15.22 ~_ Withl'lu! limit"I;"'" un lh~ plU1k.' "blill.lioll!lllndcr Sec/jon 14
abeve, any le~al action hrought under. M In any way related to, this Aereement shRlI be
filed in ~IQt~ coun in SprlllSneld. lUineis. fildelllll:Ourt in Lhe Co:;)crllll.1MrieL in which
Springfield is located, andllll' Wilh 111c regul~tory a\lthurity having jurisdiction over the
aeti01\.

15,23 Forcl1 MQjeyr~, EOIch I'IIJIy shQll be e'lCll~ll\I {rum l1cflSull in the
performance of its nhlig:otinn~ hereunder if, and only to the extent that, su~h ~ def3ult is
C[tuseL! by an act orlind or olher CDU~e be)'Qml it~ reKvunllhle cunlroJ, In such lin event,
the cxcused )liny ~hall only he 'In 611'clJ.ecl trom performance as lonE LIS such
clreullIslilllce prevails. TIle exc\lSeu p~y shlillootify !he olhcr party by telephonc (to be
conlinncd promptly in wriling) lIrany Iitllll~l or TeHsonably anticip!lted force majeure
cll'twnsuuu;;c.

IN WITNESS HER.EOF, th~ I>lIliill~ h","elo huvo CBUSed this Agrecment to b•
• iSI\e<! B~ or Ihe dalc lir~l ..buvc ""'lI"",

YENI)OR: SPKINT COMMUNIC TJONS COMPANY, L.P., 6 Dclftwnre limited
pal111ership

ny:
An nffi e.r ot'Vendorwho is allthonzed by Vendor and
Vendor's genel'lll pllrlnl;!' lu .ign un beholf of Vondor

NIl",e'~~eA- (;\"'e5_.
Title: ~:;;\d.o.n+-. S-te'S,l"rv£' $.f..c, SUppl!\.+

6P/lAt\::l\ -:BLLS\OESS
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lTAC: ILLlNOIS TELECOMMUNJCATJONS ACCESS CORPORATJON, an

lllmOis not-for-profn corporation

By (jrtt:,IM g. M (fa;,Jev-.---

Name: ])Du8~r g. Mc.FeW\«b

Title: "fes IdeK\:----------




